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SUBMISSION TYPE:

NEW ASSIGNMENT

NATURE OF CONVEYANCE:

SECURITY INTEREST

CONVEYING PARTY DATA

| Name || Formerly || Execution Date || Entity Type |
[The Boppy Company | |[11/06/2006 || CORPORATION: COLORADO |
RECEIVING PARTY DATA

|Name: ||We||s Fargo Bank, National Association |

|Street Address: ||1740 Broadway |

internal Address:  [[MAC C7300-210 |

|City: ||Denver |
|State/Country: |lcoLorADO |

[Postal Code: |l80274 |

[Entity Type: ||National Association: UNITED STATES |

PROPERTY NUMBERS Total: 4

Property Type Number Word Mark
Serial Number: 78900685 LOOK FOR THE BOPPY SHAPE
Serial Number: 78901509 CHANGE IN COMFORT
Serial Number: 78906231 BARE NAKED
Serial Number: 78913280 BOPPY

CORRESPONDENCE DATA

Fax Number: (801)933-7373

Correspondence will be sent via US Mail when the fax attempft is unsuccessful.
Phone: 801-933-8926

Email: russell.sonya@dorsey.com

Correspondent Name: Sonya Russell

Address Line 1: 170 South Main Street

Address Line 2: Suite 900

Address Line 4: Salt Lake City, UTAH 84101

NAME OF SUBMITTER:

sonya russell

900086051
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Signature:

/sonya russell/

Date:

09/04/2007

Total Attachments: 7
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PATENT AND TRADEMARK SECURITY AGREEMENT
NeAsemtor
This Agreement, dated as of Qetebur __ (o, 2006, is madc by and between The Boppy
Company, a Colorado corporation having a business location at the addrcss set forth below next to its
signature (the “Debtor”), and Wells Fargo Bank, National Association (the “Secured Parly”), acting
through its Wells Fargo Business Credit operating division, and having a business location at the
address set forth below next to its signature,

Recitals

The Debtor and the Secured Party arc parties to a Credit and Security Agreement dated
January 21, 1997 (as the same¢ has been and may hercafier be amended, supplemented or restated
from time to time, the “Credit Agreement”), setting forth the terms on which the Sccured Party may
now or hereafler extend credit to or for the account of the Debtor.

As a condition to extending credit to or for the account of the Debtor, the Secured Party has
required the execution and delivery of this Agreement by the Debtor.

ACCORDINGLY, in consideration of the mutual covenants ¢contained in the Loan
Documents and herein, the parties hereby agree as follows:

1. Definitions. All terms defined in the Recitals hereto or in the Credit Agreement that are
not otherwisc defincd herein shall have the meanings given to them therein. In addition, the
following terms have the meanings set forth below:

“Obligations” means cach and every debt, liability and obligation of every type and
dcscription arising under or in connection with any Loan Document (as defined in the Credit
Agreement) which the Debtor may now or at any time hercalter owe to the Secured Party,
whether such debl, liability or obligation now exists or is hereafter created or incurred and
whether it is or may be dircet or indirect, due or to become due, absolute or contingent,
primary or sccondary, liquidated or unliquidated, independent, joint, several or joint and
several, and including specifically, but not limitcd to, the Obligations (as defined in the
Credit Agreement).

“Patents” means all of the Debtor’s right, title and interest in and to patenis or
applications for patents, fees or royalties with respect to each, and including without
limitation the right 1o sue for past infringement and damages therefor, and licenses
thereunder, all as presently existing or hereafter arising or acquired, including without
limitation the patents listed on Lxhibit A.

“Security Intercst™ has the mcaning given in Section 2.

“Trademarks” means all of the Debtor’s right, title and interest in and to:
(i) trademarks, service marks, collective membership marks, registrations and applications for
registration for each, and the respective goodwill associated with each, (it) licenscs, fees or
royaltics with respect 1o each, (iii) the right to sue for past, present and future infringement,
dilution and damages therefor, and (iv) licenscs thereunder, all as presently existing or
herecafter arising or acquired, including, without limitation, the marks listed on Exhibit B.
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2. Seceurity Interest. The Debtor hereby itrevocably pledges and assigns to, and grants the
Sceured Party a security intcrest (the “Security Tnterest”) with power of sale to the extent permittcd
by law, in the Patents and in the Trademarks to secure payment of the Oblj gations. As sct forth in
{he Credit Agreement, the Security Interest is coupled with a security interest in substantially all of
the personal property of the Debtor. This Agreement grants only the Security Interest herein
described, is not intended to and does not affect any present transfer of title of any trademark
registration or application and makes no assignment and grants no right to assign or perform any
other action with respect to any intent to use trademark application, unless such aclion is permitted
under 15 U.S.C. § 1060.

3. Represenlations, Warrantics and Agreements. The Debtor represents, warrants and
agrees as follows:

(a) Existence; Authority. The Deblot is a corporation duly organized, validly
existing and in good standing under the laws of its state of incorporation, and this Agreement
has been duly and validly authorized by all neccssary corporate aclion on the part of the
Debtor.

(b) Patents. Exhibit A accurately lists all Patents owned or controlled by the Debtor
as of the date hereof, or to which the Debtor has a right as of the date hercof {o have assigned
1o it, and accurately reflects the existence and status of applications and letters patent
periaining to the Patents as of the date hereof. If afier the date hereof, the Debtor owns,
controls or has a right to have assigned to it any Patents not listed on Exhibit A, or if Exhibit
A ceases to accurately reflect the existence and status of applications and lctiers patent
perlaining to the Patents, then the Debtor shall within 60 days provide wrilten notice to the
Secured Party with a replacement Exhibit A, which upon acceptance by the Secured Party
shall become part of this Agreement.

(c) Trademarks. Exhibit B accurately lists all Trademarks owned or controlled by
the Debtor as of the date hereof and accurately reflects the existence and status of
Trademarks and all applications and registrations perlaining thereto as of the date hercof;
provided, however, that Exhibit B need not list common law marks (i.e., Trademarks for
which there are no applications or registrations) which are not material 1o the Dcbtor’s or any
Affiliate's business(es). If after the date hereof, the Deblor owns or controls any Trademarks
not listed on Tixhibit B (other than common law marks which are not material 1o the Debtor’s
or any Affiliate’s business(es)), or if Exhibit B ceascs to accurately reflect the existence and
status of applications and registrations pertaining to the Trademarks, then the Debtor shall
within 60 days provide written nolice to the Sccured Party with a replacement Exhibit B,
which upon acceptance by the Secured Party shall become part of this Agrecment.

(A) Affiliates. As of the datc hereof, no Affiliate owns, controls, or has a right to
have assigned to it any items that would, if such item were owned by the Debior, constitute
Patents or Trademarks, If after the date hercof any Affiliate owns, controls, or has a right o
have assigned to it any such items, then the Debtor shall prompily either: (i) cause such
Affiliate to assign all of its rights in such item(s) to the Deblor; or (ii) nolify the Secured
Party of such item(s) and cause such Affiliate to ¢xecute and deliver to the Securcd Party a
patent and trademark security agreement substantially in the form of this Agrecement. For
purposes of this Agreemcent, Susan Brown shall not be considered an Affiliate.

2.
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(¢) Title. The Debtor has absolute title lo each Patent and cach Trademark listed on
[xhibits A and B, free and clear of all I.iens except Permitted Licns. The Debtor (i) will
have, at the time the Debtor acquires any rights in Patents or Trademarks hereafter arising,
absolute title to cach such Patent or Trademark free and clear of all Liens cxcept Permitted
Licns, and (ii) will kecp all Patents and Trademarks free and clear of all Liens execpt
Permitted Licns.

(f) No Sale. The Debtor may assign, transfer, cncumber or otherwise disposc of the
Patents or ‘[rademarks, or any interest therein, as long as the Debtor maintains exclusive
licensing rights to the Patents or Trademarks and such rights are conveyed to the Sceured
Party through a liccnsor agreement, which license and licensor agrecment shall be in form
and substance acceptable to the Secured Party in its sole discretion as determined by the
Secured Party in writing prior to any such assignment, transfer, encumbrance or disposal.

(z) Defense. The Debtor will at its own expense and using commercially rcasonable
efforts, protect and defend the Patents and Trademarks against all claims or demands of all
Persons other than those holding Permitted Licns.

(h) Maintenance. The Debtor will at its own expense maintain the Patents and the
Trademarks Lo the extent reasonably advisable in its business including, but not limited to,
filing all applications to obtain letters patent or trademark registrations and all affidavits,
maintenance fees, annuities, and renewals possible with respect to letters patent, trademark
registrations and applications therefor. The Deblor covenants that it will not abandon nor fail
to pay any maintenance {ee or annuity due and payable on any Patent or Trademark, nor fail
to filc any required affidavit or renewal in support thercof, without first providing the
Sceured Party: (i) sufficient written notice, of at Icast 30 days, to allow the Secured Party to
timely pay any such maintenance fces or annuitics which may become due on any Patents or
Trademarks, or to file any affidavit or rencwal with respect thereto, and (ii) a separate written
power of attorney or other authorization to pay such maintenance fees or annuities, or lo file
such affidavit or rencwal, should such be necessary or desirable.

(1) Secured Party’s Right to Take Action. 1f the Debtor fails to perform or observe
any of its covenants or agreements sct forth in this Section 3, and if such failure continues for
a period of ten (10) calendar days afier the Secured Party gives the Deblor written notice
thereof (or, in the case of the agreements contained in subsection (h), immediately upon the
occurrence of such failure, without notice ot lapse of time), or if the Debtor notifies the
Sccured Parly that it iniends to abandon a Patent or Trademark, the Securcd Party may (but
need not) perform or observe such covenant or agresment or iake steps to prevent such
intcnded abandonment on behalf and in the name, place and stead of the Debtor (or, at the
Scecured Parly’s option, in the Secured Parly’s own name) and may (but need not) take any
and all other actions which the Securcd Party may rcasonably deem necessary to cure or
corrcet such failure or prevent such intended abandonment.

(j) Costs and Expenses. Except to the extent (hat the effect of such payment would
be to render any loan or forbearance of money usurious or otherwise illegal under any
applicable law, the Debtor shall pay the Secured Party on demand the amount of all moncys
cxpended and all costs and cxpenses (including reasonable aitorneys® fees and
disbursements) inowred by the Secured Party in connection with or as a result of the Secured

3.
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Parly’s taking action under subsection (i) or cxercising its rights under Section 6, together
with intercst thereon from the date expended or incurred by the Securcd Party at the Default
Rate.

(k) Power of Attorney. To facilitate the Securcd Party’s taking aclion under
subsection (i) and excrcising its rights under Section 6, the Deblor hereby irrevocably
appoints (which appointment is coupled with an intcrest) the Sccured Party, or its dclegate, as
the attomey-in-fact of the Dcbtor with the right (but not the duty) from time to timic to creatc,
prepare, complete, execute, deliver, cndorse or file, in the name and on behalf of the Debtor,
any and all instruments, documents, applications, financing statements, and other agreements
and writings required to be obtained, exccuted, delivered or endorsed by the Debtor under
this Scction 3, or, necessary for the Secured Party, after an Event of Default, to enforce or usc
the Patents or Trademarks or to grant or issue any exclusive or non-exclusive license under
the Patents or Trademarks to any third party, or to sell, assign, transfer, pledge, encumber or
otherwise transfer title in or disposc of the Patlents or Trademarks to any third party. The
Debtor hereby ratifics all that such attomey shall lawfully do or cause to be done by virlue
hereof. The power of attorney granted herein shall terminate upon the termination of the
Credit Agreement as provided therein and the payment and performance of all Obligations.

4, Debtor’s Use of the Patents and Trademarks. The Debtor shall be pcrmitted to control
and manage the Patents and Trademarks, including the right to exclude others from making, using or
sclling items covered by the Patents and Trademarks and any licenses thercunder, in the same
manner and with the same effect as if this Agreement had not been entcred into, so long as no Event
of Default ocours and remains uncured.

5. Events of Default. Each of the following occurrcnces shall constitute an event of default
under this Agreement (herein called “Lvent of Default™): (a) an Event of Default, as defined in the
Credit Agreement, shall occur; or (b) the Debtor shall fail promplly to observe or perform any
covenant or agreement herein binding on it; or (¢) any of the representations or warrantics containcd
in Scction 3 shall prove to have been incorrect in any matcerial respect when made.

6. Remedics. Upon the occurrence of an Ivent of Default and at any time thereafter, the
Securcd Party may, at its option, take any or all of the following actions:

(a) The Sccured Party may exercisc any or all remedies available under the Credit
Agreement.

(b) The Sccured Party may sell, assign, transfer, pledge, encumber or otherwise
dispose of the Patents and Trademarks.

(¢) "Yhe Sceured Party may enforce the Patents and Trademarks and any licenses
thereundor, and if Secured Party shall commence any suit for such enforcement, the Debtor
shall, at the request of Sceured Party, do any and all lawful acts and ¢xecute any and all
proper documents required by Secured Party in aid of such enforcement.

7. Miscellaneous. This Agreement can be waived, modified, amendcd, terminated or
discharged, and the Security Interest can be released, only explicitly in a writing signed by the
Sccured Parly. A waiver signed by the Sccured Party shall be effective only in the specilic instance
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and for the specific purpose given. Merc delay or [ailure to act shall not preclude the exercise or
enforcement of any of the Secured Party’s righls or remedics. All rights and remedies of the Securcd
Party shall be cunlative and may be exerciscd singularly or concutrently, at the Secured Party’s
option, and the exercise or enforcement of any one such right or remedy shall neither be a condition
to nor bar the exercise or enforcement of any other. All notices to be given to Debtor under this
Agreement shall be given in the manner and with the effect provided in the Credit Agreemcent, The
Secured Party shall not be obligated o preserve any rights the Debtor may have against prior partics,
to realize on the Patents and Tradematks at all or in any particular manner or order, or to apply any
cash procecds of Patents and ‘Trademarks in any particular order of application. This Agreement
shall be binding upon and inure to the bencfit of the Debtor and the Securcd Party and their
respective participants, successors and assigns and shall take cffect when signed by (he Debtor and
delivered to the Secured Party, and the Debtor waives notice of the Sceured Parly’s acceptance
hereof, The Sccured Party may exccute this Agreement if appropriate for the purpose of {iling, but
the failure of the Sceured Party to execute this Agreement shall not affect or impair the validity or
cffectiveness of this Agreement. This Agreement may be executed in any number of counterparts,
each of which when so exccuted and delivered shall be deemed to be an original and all of which
counterparts, taken together, shall constitute but one and the same instrument, Delivery of an
cxecuted counterpart of this Agreement by telefacsimile shall be equally as effective as delivery of an
original executed counterpart of this Agrcement. Any party delivering an cxecuted counterpart of
this Agreement by telefacsimile also shall deliver an original cxecuted counterpart of this Agreement
but the failure to deliver an original executed counterpart shall not affect the validity, enforceability,
and binding effect of this Agrecment. A carbon, photographic or other reproduction of this
Agreement or of 2ny financing statcment signed by the Deblor shall have the same force and effect
as the original for all purposes of a financing statement. This Agreement shall be governed by the
internal law of Colorado without regard to conflicts of law provisions. 1f any provision or
application of this Agreement is held unlawful or uncnforceable in any respect, such illegality or
unenforceability shall not alfect other provisions or applications which can be given effect and this
Agreement shall be construed as if the unlaw(ul or unenforccable provision or application had never
been contained herein or prescribed hereby. All represcntations and warrantics contained in this
Agreement shall survive the execution, delivery and performance of this Agreement and the creation
and payment of the Obligations.

THE PARTIES WATVE ANY RIGHT TO TRIAL BY JURY IN ANY ACTION
OR PROCEEDING BASED ON OR PERTAINING TO THIS AGREEMENT,
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IN WITNESS WHERTOF, the parties have executed this Patent and Trademark

Security Agreement as of the date written above.
The Boppy Company TIHE BOPPY COMPANY
560 Golden Ridge Road, Suite 150 =)
Golden, Colorado 80401 @\b

By: W\ AAWYY N\

Name: Susan Brown

Iis: President
Wells Fargo Bank, National Association, acting ~ WELLS FARGO BANK, NATIONAL
through its Wells Fargo Business Credit ASSOCIATION, acting through its Wells Fargo
opcrating division Business Credit operating division
MAC C7300-210
1740 Broadway @W
Denver, Colorado 80274 By:

Name: Karen L. Spen)V O

Its: Vice President
STATE OF COLORADO )

) ss,
CITY AND COUNLY OF DENVER )
Novemkes  The foregoing instrument was acknowledged before me this | day of
Oetober, 2006, by Susan Brown, the President of The Boppy Company, a Colorado corporation, on
behalf of the corporation,
STATE OF COLORADO ) AR T B fd
) s I S

CITY AND COUNTY OF DENVER ) 3,:’ lj T \§“

sYoenber” The foregoing instrument was acknowledged before me this /3 day of

S5 -Osteber, 2006, by Karen L. Sperry, a Vice President of Wells Fargo Bank, National Association, on
behalf of ihe national association.

\ e lice Y. Q&m’ﬁﬂc)

Notary Public

My Commision Expires 07/20/2009

G-
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EXHIBIT B

UNITED STATES ISSUED TRADEMARKS, SERVICE MARKS
AND COLLECTIVE MEMRBIIRSHIP MARKS

REGISTRATIONS
Mark Registralion Number Reyrisiration Date
NONE
APPLICATIONS

Mark Serial Number Tiling Date
1.OOK FOR 'THE BOPPY SHATE 78-900,685 June 5, 2006
CHANGE IN COMFQORT 78-901,509 June 6, 2006
BARE NAKED 78-906,231 June 12, 2006
BOPrYy 78-913,280 June 21, 2006

COLLECTIVE MEMBERSIIPE MARKS
NONE
UNREGISTERED MARKS

NONE

TRADEMARKS REGISTERED OUTSIDE OF THE UNITED STATES
Mark Country Registration Numbher Repistration Date

NONE

'TRADEMARKS PENDING QUTSIDE OF THE UNITED STATES

Mark Country Application Number Filing Date
DESIGN Furopean Commission 000545785 Junc 16, 2006
(HORST: SIIOE
SHAPED INFANT
SUPPORT DEVICEL)

MISC. DESIGN European Commission 005205240 June 29, 2006
(3D BOPrY SHAPI)
B-1
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